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SEC FILE NO. 82-5146

Re: Vodatel Networks Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Vodatel Networks Holdings Limited (the "Company"), S.E.C. File No.
82-5146, the enclosed copies of documents, are submitted to you in order to maintain the
Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the "Act")
pursuant to Rule 12g3-2(b) under the Act:

(1)  The Company’s Fifth Quarter Report 2004, dated November 11, 2004.

2) The Company's announcement regarding business and financial highlights for
the three-month period and fifteen-month period, dated November 11, 2004,
published (in both English and Chinese language) in the Company’s public
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(3)  The Company’s notice of meeting of the board of directors, dated October 26,
2004;

(49)  The Company’s appointment of independent non-executive director, dated
September 30, 2004; and

(5)  The Company’s discloseable transaction acquisition of a Macao company,
dated September 3, 2004.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed for
your convenience.

Very truly yours,
T 1e
Simon Luk

Enclosures

cc:  Vodatel Networks Holdings Limited
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(Incorporated in Bermuda with limited liability)
Stock Code: 8033

CHARACTERISTICS OF GEM

GEM has been established as a market designed to accommodate companies to
which a high investment risk may be attached. In particular, companies may list on
GEM with neither a track record of profitability nor any obligation to forecast future
profitability. Furthermore, there may be risks arising out of the emerging nature of
companies listed on GEM and the business sectors or countries in which the companies
operate. Prospective investors should be aware of the potential risks of investing in such
companies and should make the decision to invest only after due and careful
consideration. The greater risk profile and other characteristics of GEM mean that it is
a market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that
securities traded on GEM may be more susceptible to high market volatility than
securities traded on the Main Board and no assurance is given that there will be a liquid
market in the securities traded on GEM.

The principal means of information dissemination on GEM is publication on the
internet website operated by the Exchange. Listed companies are not generally required
to issue paid announcements in Gazetted Newspapers. Accordingly, prospective
investors should note that they need to have access to the GEM Website in order to
obtain up-to-date information on GEM-listed issuers.

The Exchange takes no responsibility for the contents of this document, makes no
representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part
of the contents of this document.

This document, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the GEM Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made all
reasonable enquiries, confirm that, to the best of their knowledge and belief: 1. the
information contained in this document is accurate and complete in all material respects and
not misleading; 2. there are no other matters the omission of which would make any
statement in the document misleading; and 3. all opinions expressed in this document have
been arrived at after due and careful consideration and are founded on bases and
assumptions that are fair and reasonable. ’




BUSINESS AND FINANCIAL HIGHLIGHTS FOR THE THREE-MONTH PERIOD
AND FIFTEEN-MONTH PERIOD

L Turnover for the Three-Month Period and the Fifteen-Month Period amounted to
HK$89.7 million and HK$465.3 million respectively. Net profit for the Fifteen-Month
Period was HK$10.0 million

® Over HK$130 million worth of contracts secured as at 30th September, 2004 from the
Government of Macao, the Macao 4th East Asian Games Organising Committee and
various telecommunications service providers in Mainland China

® TideStone successfully secured a contract from Chongqing China Telecom for the
installation of our Operation Support System

® Completed the acquisition of 100% equity interest of CAOCL, one of the leading
distributors of mobile handsets in Macao with an established distribution network of
over 100 local mobile handsets retailers

® MIHL completed development of 2 new applications, namely an automatic traffic
clearance system and a hospitality and logistics management system



FIFTH QUARTER RESULTS

On behalf of the Board, I am pleased to present the unaudited consolidated results of the
Group for the Three-Month Period and Fifteen-Month Period as follows:

Turnover

Cost of sales

Gross profit

Other revenues

Selling and administrative
expenses

Operating profit/(loss)

Finance cost

Deemed disposal gain

Share of loss of
associated companies

Profit/(loss) before
taxation

Taxation

Profit/(loss) after taxation

Minority interests

Profit/(loss) attributable
to shareholders

Dividend
Earnings/(loss) per share

(HK cents)
- Basic

- Diluted

Three Twelve

months months

ended 30th Fifteen- ended 30th

Three-Month September, Month June,
Period 2003 Period 2003

(Unaudited) (Unaudited) (Unaudited)

Note HK$'000 HK$'000 HK$’000 HK$’000
89,678 83,715 465,261 388,794

(71,724) (64,492) {(371,825) (301,986)

17,954 19,223 93,436 86,808

4,973 204 9,335 5,886

(32,767) (17,627) (102,815) (76,881)

(9,840) 1,800 (44) 15,813

(906) (198) (2,102) (635)

2 — —_— 10,769 —
(214) (276) (771) (2,488)

(10,960) 1,326 7,852 12,690
3 829 (209) 41 (2,658)
(10,131) 1,117 7,803 10,032

(714) (415) 2,116 562

(10,845) 702 10,009 10,594

4 - — 6,413 9,207

5

(1.8) 0.1 1.6 1.7

(1.8) 0.1 1.6 1.7




NOTES:
1. Principal accounting policies

The accounting policies adopted are consistent with those followed in the preparation of the accounts
of the Group for the year ended 30th June, 2003.

2. Deemed disposal gain

On 19th January, 2004, the shares of MIHL, previously a wholly-owned subsidiary of the Company,
were listed on GEM. As a result, the shareholding of the Company in MIHL has been diluted to 61.05%,
which resulted in a gain of HK$10,769,000 arising from the deemed disposal.

3. Taxation

No provision for the profits tax of Hong Kong has been made in the accounts, as the Group does not
have any estimated assessable Hong Kong profits for the periods under review.

The complimentary profits tax of Macao has been calculated at 15.75% on the estimated assessable
profits of Subsidiaries operating in Macao for the periods under review.

The profits tax in Mainland China has been calculated at 33% on the estimated assessable profits of
Subsidiaries operating in Mainland China.

Taxation on overseas profits has been calculated on the estimated assessable profit for the period at
the rates of taxation prevailing in the countries in which the Subsidiaries of the Company operate.

The amount of taxation charged to the consolidated profit and loss account represents:

Three Twelve

months months

ended 30th Fifteen- ended

Three-Month  September, Month  30th June,
Period 2003 Period 2003

HK$'000 HK$’000 HK$'000 HK$'000

Hong Kong profits tax — — — —_
Macao complimentary profits

tax/(overprovision) (257 74 65 2,392
Mainland China profits tax 75 135 541 266
Overseas taxation overprovision in prior year (647) — 647) —

(829) 209 (41) 2,658

There was no material unprovided deferred taxation for the Three-Month Period and Fifteen-Month
Period (three months ended 30th September, 2003 and twelve months ended 30th June, 2003: Nil).

4, Dividend

The Board does not recommend dividend payment for the Three-Month Period (three months ended
30th September, 2003: Nil).



Earnings/(loss) per Share

The calculation of the basic and diluted earnings/(loss) per Share is based on the following data:

Earnings/(loss)

Earnings/(loss) for the purpose of basic
earnings/(loss) per Share

Effect of dilutive potential
ordinary Shares:
Interest on convertible bonds

Earnings/(loss) for the purpose of diluted
earnings/(loss) per Share

Number of Shares

Weighted average number of ordinary Shares
for the purpose of basic earnings/(loss) per

Share

Effect of dilutive potential ordinary Shares:
Convertible bonds

Weighted average number of ordinary Shares

for the purpose of diluted earnings/(loss)
per Share

Three Twelve

months months

ended 30th Fifteen- ended
Three-Month  September, Month  30th June,
Period 2003 Period 2003
HK3$'000 HK$'000 HK$'000 HK$'000
(10,845) 702 10,009 10,594
_ 46 — —
(10,845) 748 10,009 10,594
000 000 000 000
613,819 613,819 613,819 609,966
— 4,863 — 3
613,819 618,682 613,819 609,969




6. Reserves

Capital Investment
Share redemption revaluation Merger Exchange Statutory Retained
premium reserve reserve reserve reserve reserve earnings Total
HK$'000  HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

At 1st July, 2003 97,676 702 (4,158) 35,549 108 49 149,146 279,072

Surplus on

revaluation of

non-trading

securities — — 12,249 — — — — 12,249
Exchange

differences

arising on

translation of

accounts of

overseas

Subsidiaries —_ — — — 56 — — 56
Group _

reorganization — — — 4,094 — — — 4,094
Profit attributable

to Members — — — — — — 10,009 10,009
2002/2003 Final

dividend paid — — — — — — (3,069)  (3,069)
Special interim

dividend paid — —_ — — — — (3,344)  (3,344)
2003/2004 Interim

dividend paid — — — — — — (3,069) (3,069)

At 30th September,
2004 97,676 702 8,091 39,643 164 49 149,673 295,998




At Tst July, 2002

Share premium on
issuance of
Shares

Surplus on
revaluation of
non-trading
securities

Reserves
transferred to
profit and loss
account upon
disposal of a
non-trading
security

Exchange
differences
arising on
translation of
accounts of
overseas
Subsidiaries
and an
associated
company

Provision of
Macao statutory
reserve

Profit attributable
to Members

200172002
Final dividend
paid

2002/2003
Interim
dividend paid

At 30th June,
2003

Capital Investment

Share redemption revaluation Merger Exchange Statutory Retained
premium reserve reserve  reserve reserve reserve earnings Total
HK$'000  HK$'000 HK$’000 HK$'000 HK$'000 HK$°000 HK$'000 HKS$'000
86,590 702 (2,372) 35,549 (10) — 147,779 268,238
11,086 — — — - — — 11,086
— — 114 — — — — 114
- - (1,900) — — — — (1,500)
— — — — 118 — — 118
— — — — — 49 (49) —
— — —_ — — — 10,594 10,594
— — — — — — (3,040)  (3,040)
_ - — — — — 6,138)  (6,138)
97,676 702 (4,158) 35,549 108 49 149,146 279,072




REVIEW OF BUSINESS ACTIVITIES
Networks Infrastructure

Sluggish capital spending by telecommunications service providers on data networking
infrastructure and increasing competition from local equipment manufacturers in Mainland
China continued to put pressure on the networks infrastructure business of the Group in
Mainland China during the Three-Month Period. Nevertheless, as the Group moved into the
end of 2004, it witnessed a slight comeback of capital spending by telecommunications
service providers. As at 30th September, 2004, the Group has secured over HK$60 million
from various telecommunications service providers and enterprises, including Heilongjiang
Cable TV operator, Zhejiang China Telecom and Guangdong China Telecom.

The strong business momentum of Macao continued to provide numerous business
opportunities for the Group. During the Three-Month Period, the Group concluded a contract
to provide the networking infrastructure at the core dome that will host major events during
the 2005 East Asian Games and the project, which the Group partnered with Motorola Asia
Pacific Limited, for the supply of a digital TETRA radio system for the police department
of the Government of Macao.

Aggregate value of total contracts awarded as at 30th September, 2004, including
Mainland China and Macao, amounted to over HK$130 million.

During the Three-Month Period, TideStone in Shanghai continued to successfully
capitalize on the customer base of the Group by cross selling its Operation Support System
to Chongqing China Telecom and being awarded a contract.

MIHL

During the Three-Month Period, in addition to the continued development and
enhancement of existing applications of MIHL, including Megalmage (document imaging
application), MegaMax (surveillance solution), MegaERP (enterprise resources planning
application) and MegaECM (effective communications management solution), to capitalize
on the business opportunities brought from the introduction and promotion of e-government
by the Government of Macao and the upcoming 2005 East Asian Games, MIHL has
completed development of two new applications, namely an automatic traffic clearance
system, which deploys the image counting application, to accommodate patrol of traffic, and
a hospitality and logistics management system, which is a database and management system
that handles mass volume of registrations, identification confirmations, accommodation,
transportation, etc. With the vision of the Government of Macao to position Macao as an
entertainment, gaming and tourism city, as well as an international city for hosting MICE,
the 2 newly developed applications best-fit organizers of MICE to handle logistics
arrangements and the security/police force to manage flow of traffic.



TCM

Our 60%-owned Subsidiary, TCM, continued to focus on media, enterprise
communications, entertainment for consumers and direct marketing markets and is engaged
in the provision of multi-media value-added services via IVR, interactive internet solutions
and premium SMS. Supported by the IVR and SMS platforms of the Group, the rollout of
interactive television and radio programs continued to be very successful. During the
Three-Month Period, TCM supported a television operator in the Kingdom of Spain, to roll
out various new television shows and supported radio stations to roll out a Call&Win radio
program. The radio program is sponsored by a Spanish leading travel agent, that offers
callers the chance to win different worldwide trips by calling in. In respect to SMS business,
TCM introduced the “family names coat of arms” and has received positive responses with
over hundreds of SMS per day during trail launching.

CAOCL

During the Three-Month Period, the Group acquired one of the leading distributors of
mobile handsets in Macao. With an established distribution network of over 100 local mobile
handsets retailers, CAOCL is the authorized distributor of mobile handsets of Siemens
Mobile from the Federal Republic of Germany, Alcatel from the French Republic and LG,
Pantech, Innostream and GEO from the Republic of Korea. CAOCL is also one of the largest
mobile handsets repair and service centres in Macao, serving both retailers and
telecommunications service providers.

The acquisition of CAOCL is another transformation move of the Group to broaden the
business scope of the Group and a means to secure a more stable and recurring revenue base.
The acquisition of CAOCL has also provided a solid foundation for the Group when
tendering for the CDMA2000 1X services licence in Macao.

With rapid development in industries of gaming, tourism, conventions and exhibitions,
and the hosting of large-scale sports and cultural activities, the Government of Macao is
expecting that Macao will attract a large number of tourists and visitors for business or
pleasure from all over the world. In anticipation that tourists and visitors may not necessarily
adopt the GSM standard, therefore, the Government of Macao has introduced a CDMA2000
1X services licence so that tourists and visitors adopting the CDMA standard can still stay
connected during their visits in Macao. As a means to further diversify our portfolio and
strengthen the revenue base of the Group, it has submitted a bid to tender for the CDMA2000
1X services licence. It is expected that the result of the tender will be announced before end
of March 2005.



REVIEW OF OPERATING RESULTS
Change of Financial Year End

To realign the financial and taxation year-end of the Subsidiaries of the Company, the
financial year-end of the Company has been changed from 30th June to 31st December.
Therefore, this report contained the fifth quarterly results of the Group for the Three-Month
Period. Financial statements for 18 months ended 31st December, 2004 will be published and
sent to Members on or before 31st March, 2005.

Turnover and Profitability

During the Three-Month Period, despite lowered turnover from our networks
infrastructure business, revenue contribution from TCM and CAOCL effectuated turnover for
the Three-Month Period to reach HK$89.7 million and turnover for the Fifteen-Month Period
to reach HK$465.3 million. Nevertheless, attributable to weak operating results from
networks infrastructure business of the Group, coupled with the share of loss of TCM due to
poor responses to some advertising campaigns launched in the market during the Three-
Month Period, amortization of the goodwill arose from the acquisition of TCM and the share
of the loss of MIHL, total loss for the Three-Month Period amounted to HK$10.9 million.
Overall, attributable to the gains on disposal from spinning off of MIHL, we continued to
registered net profit for the Fifteen-Month Period of HK$10.0 million.

Capital Structure, Liquidity and Financial Resources
Despite weakened operating results for the Three-Month Period, the Group continued to
maintain a healthy capital structure with cash on hand as at 30th September, 2004 of

HK$236.5 million. Total borrowings amounted to HK$145.4 million, translating to a gearing
ratio (total borrowings / shareholders’ funds) of 40.6%.




DIRECTORS’ INTERESTS AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE COMPANY OR ANY ASSOCIATED
CORPORATIONS

As at 30th September, 2004, the relevant interests and short positions of the Directors
or Chief Executive in the Shares, underlying Shares and debentures of the Company or its
Associated Corporations which will be required to be notified to the Company and the
Exchange pursuant to Divisions 7 and 8 or Part XV of the SFO (including interests and short
positions which he is taken or deemed to have under such provisions of the SFO) or will be
required pursuant to section 352 of the SFO, to be entered in the register referred to therein
or will be required, pursuant to rules 5.46 to 5.68 of the GEM Listing Rules relating to
securities transactions by the Directors to be notified to the Company and the Exchange were
as follows:

Aggregate long and short positions in the Shares and (in respect of equity
derivatives) underlying Shares

Number of
underlying
Shares (in Approximate %
respect of of the issued

Long position/ Nature of Number of share option) share capital of

Name of Director short position interest Shares held held  the Company

José Manuel Long position Corporate 293,388,000 — 47.80%
dos Santos interest/founder

of a discretionary
trust (Note 1)

Long position Personal (Note 2) — 600,000 0.10%
Short position Corporate interest — 15,188,000 247%

(Note 3)
Yim Hong Long position Personal (Note 4) 7,357,500 900,000 1.35%
Kuan Kin Man Long position Personal (Note 5) 12,262,500 900,000 2.14%
Monica Maria Nunes Long position Personal (Note 6) 2,452,500 900,000 0.55%

Notes:

(1)  As at 30th September, 2004, these Shares were held in the name of ERL. The entire issued share capital in
ERL was in turn held by LRL, a company wholly-owned by José Manuel dos Santos as trustee of Santos’
Family Trust.

(2) The personal interest of José Manuel dos Santos comprised 600,000 underlying shares in respect of share
options granted by the Company to him. The aforesaid interest is held by José Manuel dos Santos as
beneficial owner.

(3) Options were granted by the Company under a share option scheme. Since José Manuel dos Santos was
interested in more than one-third of the issued share capital of the Company at 30th September, 2004, he
was deemed to have a short position in the 15,188,000 underlying Shares.

(4) The personal interest of Yim Hong comprised 7,357,500 Shares and 900,000 underlying Shares in respect
of share options granted by the Company to him. The aforesaid interest is held by Yim Hong as beneficial
owner.

— 11 —



(5)

(6)

SUB

The personal interest of Kuan Kin Man comprised 12,262,500 Shares and 900,000 underlying Shares in
respect of share options granted by the Company to him. The aforesaid interest is held by Kuan Kin Man
as beneficial owner.

The personal interest of Monica Maria Nunes comprised 2,452,500 Shares and 900,000 underlying Shares
in respect of share options granted by the Company to her. The aforesaid interest is held by Monica Maria
Nunes as beneficial owner.

STANTIAL SHAREHOLDERS’ INTERESTS AND SHORT POSITIONS IN THE

SHARES AND UNDERLYING SHARES

As at 30th September, 2004, the following persons (other than a Director or Chief

Executive) had interests or short positions in the Shares and underlying Shares which is
recorded in the register required to be kept under section 336 of the SFO:

Aggregate long and short positions in the Shares and (in respect of equity
derivatives) underlying Shares

Number of
underlying

Shares Approximate %
(in respect of the issued

Long position/ Nature of Number of of share share capital of
Name short position interest Shares held option) held  the Company
ERL Long position Corporate interest 293,388,000 — 47.80%
Short position (Note 1) — 15,188,000 247%
Corporate interest
(Note 2)
LRL Long position Corporate interest 293,388,000 — 47.80%
Short position (Note 1) —_ 15,188,000 2.47%
Corporate interest
(Note 2)
Lei Hon Kin Long position Family interest 293,988,000 — 47.89%
(Note 3) Short position Corporate interest — 15,188,000 2.47%
Notes:
(1)  As at 30th September, 2004, these Shares were held in the name of ERL. The entire issued share capital in

()

(3)

ERL is in turn held by LRL.

Options were granted by the Company under a share option scheme. Since both ERL and LRL were
interested in more than one-third of the issued share capital of the Company at 30th September, 2004, they
were deemed to have a short position in the 15,188,000 underlying Shares.

Lei Hon Kin, the spouse of José Manuel dos Santos, was deemed to be interested in all the interests of José
Manuel dos Santos.

— 12 —




LOAN AGREEMENTS WITH COVENANTS RELATING TO SPECIFIC
PERFORMANCE BY CONTROLLING SHAREHOLDERS

The purpose of the loan is for general corporate purposes and for general working
capital. VHL may only drawdown the loan between the period commencing on and including
the date of the Agreement and ending on the date 6 months thereafter. VHL shall repay the
loan drawn down by 4 consecutive equal semi-annual instalments commencing on the date
18 months after the date of the Agreement. Notwithstanding the above, all outstanding
amount under the Agreement shall be repaid on the date 36 months after the date of the
Agreement. The interest rate is London interbank offered rate plus 1.35%.

Under the GEM Listing Rules, the Company is required to make a disclosure where the
Company or any of its Subsidiaries enters into other agreements that include a condition
imposing specific performance obligations on any Controlling Shareholder and breach of
such obligation will cause a default in respect of the loan that is significant to the operations
of the Company. Under the Guarantee and the Agreement, the Company and VHL undertake
with the Agent and each of the Lenders that each of them shall procure that:

(i) the trustee of Santos’ Family Trust (being the Controlling Shareholder) shall at all
times have as its trust assets, directly or indirectly, not less than 35% of each class
of the issued voting share capital in the Company and that the service agreement
between José Manuel dos Santos and the Company dated 10th February, 2004 is not
amended or terminated without the prior written consent of the Agent; and

(ii) the Santos’ Family Trust shall not (whether by a single transaction or a number of
related or unrelated transactions and whether at the same time or over a period of
time) voluntarily dispose of more than 5% of its shareholdings in the Company
without the prior written consent of the Lenders, the aggregate of whose
participants exceeds 66%3% of the loan or if no advances have been made or are
outstanding the aggregate of whose commitment exceed 66%43% of the undrawn
balance of the commitment (such consent not to be unreasonably withheld or
delayed).

In default of the above undertaking, the Agent may declare all obligations under the
Agreement to be immediately due and payable.

This section is made pursuant to rule 17.20 of the GEM Listing Rules.
COMPETING INTERESTS

None of the Directors or any person who is (or group of persons who together are)
entitled to exercise or control the exercise of 5% or more of the voting power at general
meetings of the Company and who is (or are) able, as a practical matter, to direct or influence

the management of the Company had an interest in a business, which competes or may
compete with the business of the Group.

— 13 —




AUDIT COMMITTEE

The Company established an audit committee on 10th February, 2000 with written terms
of reference in compliance with Rules 5.28 and 5.29 of the GEM Listing Rules. The audit
committee has three members comprising the three independent non-executive Directors,
Chui Sai Cheong, Lo King Chiu Charles and Fung Kee Yue Roger.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES

During the Three-Month Period and the Fifteen-Month Period, neither the Company nor
any or its Subsidiaries has purchased, sold or redeemed any of the listed securities of the

Company.

DEFINITIONS

“Agentn

“Agreement”

s

“Associated Corporation’

“Board”
‘5BVI’7

“CAOCL”

“CDMA”

“Chief Executive”

ucon

Standard Chartered Bank (Hong Kong) Limited

the loan facility agreement effective on 26th September,
2003 entered into between VHL, the Lenders and the Agent
referring to the US$15,000,000 term loan facility

a corporation—

(a) which is a Subsidiary or Holding Company of the
Company or a Subsidiary of the Holding Company of
the Company; or

(b) (not being a Subsidiary of the Company) in which the
Company has an interest in the shares of a class
comprised in its share capital exceeding in nominal
value one-fifth of the nominal value of the issued share
of that class

the board of the Directors
the British Virgin Islands

Communications  Appliances Ou  Chung Limited,
incorporated in Macao with limited liability and an indirectly
wholly-owned Subsidiary of the Company

Code Division Multiple Access

a person who either alone or together with one or more other
persons is or will be responsible under the immediate
authority of the Board for the conduct of the business of the
Company

the Companies Ordinance (Cap. 32 of the Laws of Hong
Kong) as amended from time to time

— 14 —




“Company”

“Controlling Shareholder”

“Director(s)”

“ERL”

“Exchange”

“Fifteen-Month Period”

“Gazetted Newspapers”

“GEM”

“GEM Listing Rules”

“GEM Website”

“GSM”
“Group”

“Guarantee”

“HK$”

Vodalel Networks Holdings Limited

any person who is or group of persons who are together
entitled to exercise or control the exercise of 30% (or such
other amount as may from time to time be specified in the
Code on Takeovers and Mergers approved by the Securities
and Futures Commission, established under section 3 of the
Securities and Futures Commission Ordinance (Cap 24 of the
Laws of Hong Kong) and continuing in existence under
section 3 of the SFO, as amended from time to time, as being
the level for triggering a mandatory general offer) or more of
the voting power at general meetings of the Company or who
is or are in a position to control the composition of a majority
of the Board

the director(s), includes any person who occupies the
position of a director, by whatever name called, of the
Company

Eve Resources Limited, a company incorporated in BVI with
limited liabilities

The Stock Exchange of Hong Kong Limited, a company
incorporated in Hong Kong with limited liability

the fifteenth months ended 30th September, 2004

those newspapers which are, from time to time, specified in
the list of newspapers issued and published in the Gazette for
the purposes of section 71A of the CO by the Chief Secretary
of the Government of Hong Kong

the Growth Enterprise Market operated by the Exchange

the Rules Governing the Listing of Securities on GEM, made
by the Exchange from time to time

the internet website operated by the Exchange for the
purposes of GEM

Global System for Mobile Communications
the Company and its subsidiaries

the deed of guarantee and indemnity executed by the
Company in favour of the Agent and the Lenders on 26th
September, 2003 in respect of the obligation of VHL under
the Agreement

Hong Kong Dollar, the lawful currency of Hong Kong
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“HKFRS”

“HKICPA™

’

“Holding Company’

“Hong Kong”

“IFRS”

“IVRH

“Lenders”

“LRLH

“Macao”

“Main Board”

“Mainland China”

“Member(s)”
“MICE”

“MIHL”

financial reporting standards approved by the Council of the
HKICPA, and includes all Statements of Standard
Accounting Practice and interpretations of HKFRS approved
by the HKICPA from time to time

Hong Kong Institute of Certified Public Accountants
the meaning attributed to it in section 2 of the CO

the Hong Kong Special Administrative Region of the
People’s Republic of China

financial reporting standards and interpretations approved by
the International Accounting Standards Board, and includes
all International Accounting Standards and interpretations
issued under the former International Accounting Standards
Committee from time to time

interactive voice response

Banco Comercial de Macau S.A., CITIC Ka Wah Bank
Limited, Industrial and Commercial Bank of China (Asia)
Limited, HSH Nordbank AG, Hong Kong Branch and
Standard Chartered Bank (Hong Kong) Limited

Lois Resources Limited, a company incorporated in BVI with
limited liabilities
the Macao Special Administrative Region of the People’s

Republic of China

the stock market operated by the Exchange prior to the
establishment of GEM (excluding the options market) and
which stock market continues to be operated by the Exchange
in parallel with GEM. For the avoidance of doubt, the Main
Board excludes GEM

the People’s Republic of China, other than the regions of
Hong Kong, Macao and Taiwan

duly registered holder(s) from time to time of the Shares
meetings, incentives, conferences and exhibitions

Megalnfo Holdings Limited, incorporated in Bermuda with
limited liability, an indirectly owned subsidiary of the
Company and whose shares are listed on GEM

— 16 —
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“Santos’ Family Trust

“SFO”

“Share(s)”
6SSMS7’

“Subsidiary”

“Substantial Shareholder”

“TCM”

“Three-Month Period”

“TideStone”

“VHLH

the existing trust whereby the family members of José
Manual dos Santos are the discretionary objects and which
assets include a controlling stake of 47.80% of the issued
share capital of the Company.

the Securities and Futures Ordinance (Cap. 571 of the Laws
of Hong Kong) as amended from time to time

share(s) of HK$0.10 each is the capital of the Company
short message services

includes:

(a) the meaning attributed to it in section 2 of the CO;

(b) any entity which is accounted for and consolidated in
the audited consolidated accounts of another entity as a
Subsidiary pursuant to applicable HKFRS or IFRS; and

(c) any entity which will, as a result of acquisition of its
equity interest by another entity, be accounted for and
consolidated in the next audited consolidated accounts
of such other entity as a Subsidiary pursuant to
applicable HKFRS or IFRS

in relation to a company means a person who is entitled to
exercise, or control the exercise of, 10% or more of the
voting power at any general meeting of the Company

Teleconcept-Multimedia N.V., incorporated in the Kingdom
of the Netherlands with limited liability and an indirectly
owned Subsidiary of the Company

the three months ended 30th September, 2004

FREBEHMA(LEBERALE, established in the People’s Republic of
China with limited liability and indirectly owned Subsidiary
of the Company

Vodatel Holdings Limited, incorporated in BVI with limited
liablility and a directly wholly-owned Subsidiary of the
Company

By order of the Board
José Manuel dos Santos
Chairman

Hong Kong, 11th November 2004




Executive Directors: Independent non-executive Directors:

José Manuel dos Santos Chui Sai Cheong
Yim Hong Lo King Chiu Charles
Kuan Kin Man Fung Kee Yue Roger

Monica Maria Nunes

This announcement will remain on the “Latest Company Announcements” page of the GEM Website at
www.hkgem.com for at least seven days from the day of its posting and on the website of the Company at
www.vodatelsys.com.

* For identification purpose only
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The Stock Exchange of Hong Kong Limited (“Exchange”) takes no responsibility for the contents of this
announcement, makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
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VODATEL NETWORKS HOLDINGS LIMITED
TEANBEIERARAD

(Incorporated in Bermuda with limited liability)
Stock Code: 8033

NOTICE OF MEETING OF THE BOARD OF DIRECTORS

The board of directors of Vodatel Networks Holdings Limited (“Company”) hereby
announces that a meeting of the board of directors of the Company (“Directors”) will be held
at 74 da Rua da Felicidade, Edificio Vodatel, Taipa, the Macao Special Administrative
Region of the People’s Republic of China on 11th November, 2004 at 4:30 p.m. for the
following purposes:

1  To consider and approve the unaudited consolidated results of the Company and its
subsidiaries for the fifteen months ended 30th September, 2004 (“Fifth Quarterly
Results™) and approve the draft announcement of the Fifth Quarterly Results to be
published on the internet website operated by the Exchange for the purposes of the
Growth Enterprise Market of the Exchange (“GEM?”), the website of the Company and
irasia.com website;

2 To consider the payment of an interim dividend, if any;
3 To consider the closure of the Register of Members, if necessary; and
4  To transact any other business.

By order of the board of Directors
José Manuel dos Santos
Chairman

The Hong Kong Special Administrative Region of the People’s Republic of China,
26th October, 2004

Executive Directors Independent non-executive Directors
José Manuel dos Santos Chui Sai Cheong

Yim Hong Lo King Chiu Charles

Kuan Kin Man Fung Kee Yue Roger

Monica Maria Nunes

This announcement, for which the Directors collectively and individually accept full responsibility, includes
particulars given in compliance with the Rules Governing the Listing of Securities on GEM for the purpose of
giving information with regard to the Company. The Directors, having made all reasonable enquiries, confirm
that, to the best of their knowledge and belief: (1) the information contained in this announcement is accurate
and complete in all material respects and not misleading; (2) there are no other matters the omission of which
would make any statement in this announcement misleading; and (3) all opinions expressed in this announcement
have been arrived at after due and careful consideration and are founded on bases and assumptions that are fair
and reasonable.

This announcement will remain on the “Latest Company Announcement” page of the internet website operated
by the Exchange for the purposes of GEM at www.hkgem.com for at least seven days from the day of posting and
on the website of the Company at www.vodatelsys.com.

* For identification purpose only
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(incorporated in Bermuda with limited liability)
Stock Code: 8033

APPOINTMENT OF INDEPENDENT NON-EXECUTIVE DIRECTOR

SUMMARY

The Board is pleased to announce the appointment of KY Fung as an independent
non-executive Director and a member of the audit committee.

The board of directors of Vodatel Networks Holdings Limited ( “Company”) is pleased to
announce the new appointment of Fung Kee-Yue Roger (“KY Fung”) as an independent
non-executive director of the Company (“Director”) with effect from 30th September, 2004.
He has also been appointed a member of the audit committee of the Company with effect
from 30th September, 2004.

KY Fung, aged 52, is the managing director of Mitel Networks Asia Pacific Limited, a
fully-owned subsidiary of Mitel Networks Corporation in Canada. He graduated from the
University of Toronto with a Bachelor of Applied Science degree in Industrial Engineering.
He was a member of Professional Engineers Ontario, Canada. He has more than twenty years
of experience in the telecom and electronics industry.

Pursuant to the service contract entered into between KY Fung and the Company, with effect
from 1st October, 2004 KY Fung’s appointment shall continue for an initial term of two years
and shall continue unless and until terminated by either party giving to the other a notice of
not less than three months in writing to terminate the appointment. Under the service
contract, KY Fung is entitled to receive an annual remuneration of HK$120,000. The policy
of the Company on remuneration is based on that Director’s experience, responsibility,
workload and time devoted to the Company and its subsidiaries.

Other than his appointment as an independent non-executive Director, KY Fung is not
connected with any Directors, senior management, substantial or controlling shareholders of
the Company (“Shareholders™). In accordance with the meaning of Part XV of the Securities
and Futures Ordinance (Chapter 571 of the Laws of the Hong Kong Special Administrative
Region of the People’s Republic of China (“Hong Kong”)), KY Fung holds 210,000 shares
in the Company which he acquired on the market shortly after the Company listed. The board
of Directors (“Board”) is not aware of any other matters that it considers necessary to be
brought to the attention of the Shareholders in relation to the appointment of KY Fung as an
independent non-executive Director.



The Board takes this opportunity to welcome KY Fung to join the Board.

Hong Kong, 30th September, 2004

Exexcutive Directors
José Manuel dos Santos
Yim Hong

Kuan Kin Man

Monica Maria Nunes

By order of the Board
José Manuel dos Santos
Chairman

Independent non-executive Directors
Chui Sai Cheong

Lo King Chiu Charles

Fung Kee-Yue Roger

This announcement, for which the Directors collectively and individually accept full responsibility, includes

particulars given in compliance with the Rules Governing the Listing of Securities on the Growth Enterprise
Market of The Stock Exchange of Hong Kong Limited (“GEM”) for the purpose of giving information with regard
to the Company. The Directors , having made all reasonable enquiries, confirm that, to the best of their knowledge

and belief: (1) the information contained in this announcement is accurate and complete in all material respects

and not misleading; (2) there are no other matters the omission of which would make any statement in this

announcement misleading; and (3) all opinions expressed in this announcement have been arrived at after due
and careful consideration and are founded on bases and assumptions that are fair and reasonable.

This announcement will remain on the “Latest Company Announcements” page of the GEM website for at least

seven days from the day of its posting and on the website of the Company at www.vodatelsys.com.

* For identification purpose only
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The Exchange takes no responsibility for the contents of this announcement, makes no representation as to its
accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from
or in reliance upon the whole or any part of the contents of this announcement.
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VODATEL NETWORKS HOLDINGS LIMITED
EEFBREERAERAD

(incorporated in Bermuda with limited liability)
Stock Code: 8033

VODATEL

DISCLOSEABLE TRANSACTION
ACQUISITION OF A MACAO COMPANY

SUMMARY

The Board is pleased to announce that on 1st September, 2004, the Agreement relating to
the sale and purchase of the Sale Shares has been entered into between the Vendors and
the Purchasers.

The purchase of the Sale Shares contemplated under the Agreement constitutes a
discloseable transaction for the Company under the GEM Listing Rules. A circular
containing details of the transaction will be dispatched to Shareholders as soon as
practicable.

THE AGREEMENT

Date . 1st September, 2004
Parties : (1) The Purchasers
(ii) The Vendors

Assets to be acquired :  The Sale Shares. Pursuant to the Agreement, the Vendors agreed
to sell and the Purchasers agreed to purchase the Sale Shares as
follows:

(a) BH Wen shall transfer 1 share of MOP60,000 (HK$58,200)
in CAOCL to OCCL;

(b) KL Li shall transfer 1 share of MOP20,000 (HK$19,400)
in CAOCL to VHKL; and

(c) SH Liang shall split 1 share of MOP20,000 (HK$19,400)
in CAOCL into 2 shares of which 1 share of MOP15,000
(HK$14,550) will be transferred to OCCL and 1 share of
MOP5,000 (HK$4,850) will be transferred to VHKL.




After the Acquisition, OCCL would combine the 2 shares
transferred to it by BH Wen and SH Liang into 1 share of
MOP75,000 (HK$72,750) in CAOCL and VHKL would
combine the 2 shares transferred to it by KL Li and SH Liang
into 1 share of MOP25,000 (HK$24,250) in CAOCL.

Consideration : MOPS5,800,000 (HK$5,626,000) and which shall be satisfied by
the Purchasers in cash.

THE CONSIDERATION

The consideration was agreed after arm’s length negotiations between the Vendors and the
Purchasers by reference to a discount of MOP600,000 (HK$582,000) to the adjusted net
assets value of CAOCL as at 31st July, 2004 of MOP6,400,000 (HK$6,208,000). The increase
of MOP5,787,027 (approximately HK$5,613,416) in the net asset value since 31st December,
2003 was mainly due to a revaluation of the retail shop owned by CAOCL in Macao of an
additional MOP2,170,000 (HK$2,104,900) and the capitalization of a shareholders’ loan of
MOP3,048,840 (approximately HK$2,957,375). The consideration will be funded by the
internally generated funds of the Group.

INFORMATION ON THE COMPANY

The Group is one of the leading network solution providers in the People’s Republic of China
engaged principally in the construction of data networks infrastructure and provision of
related networking applications riding over the data infrastructure for telecommunications
service providers and enterprise customers in Macao, Hong Kong and the PRC. The Group
provides full integrated services ranging from network planning, design, installation and
implementation to maintenance and after-sales technical support and provision of networking
hardware and value-added applications such as network management systems.

INFORMATION ON THE VENDORS

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, the Vendors are independent third parties not connected with the Company, the
Directors, its chief executives and substantial Shareholders or any of their respective
associates (as such term is defined under the GEM Listing Rules).

INFORMATION ON CAOCL

CAOCL is one of the leading distributors of mobile handset in Macao with an established
distribution network of over 100 retailers. The assets of CAOCL consist mainly of cash,
inventories and a fixed asset which includes ownership of one retail shop in Macao which is
currently used by CAOCL in displaying and selling mobile handsets. The retail shop was
valued at MOP2,200,000 (HK$2,134,000) as at 11th July, 2004 by a valuer who is an
independent third party not connected with the Company, the Directors, its chief executives
and substantial Shareholders or any of their respective associates (as such term defined under
the GEM Listing Rules). CAOCL only has trade-related payables and currently had no other
short-term or long term liabilities.




The unaudited profits of CAOCL before taxation for the two years ended 31st December,
2002 and 31st December, 2003 were MOP6,560 (approximately HK$6,363) and MOP28,730
(approximately HK$27,868) respectively. The relevant unaudited profit figures after taxation
for the aforesaid two years were MOP3,599 (approximately HK$3,491) and MOP28,035
(approximately HKS$27,194) respectively. The net asset value of CAOCL as at 3lst
December, 2003 is MOP612,973 (approximately HK$594,584).

REASONS FOR THE ACQUISITION

The Acquisition marked another strategic move of the Group to become a market player in
the mobile domain. It has also allowed the Group to further strengthen its market positioning
in Macao as a leading and reputable provider of telecommunication services and to capitalize
on the strong growth momentum of the economy of Macao. Boosted by the opening up of the
gaming industry, the earnings of the working class have been significantly improved.
Coupled with the influx of foreign expatriates, number of users of mobile phones in Macao
is expected to grow at a promising trend.

In addition, as was the case with the recent acquisition of TCM by the Group, this transaction
is another acquisition to further strengthen the revenue base of the Group, with the aim of
achieving a more stable and recurring monthly stream of revenue and earnings. The Group
views its involvement in mobile distribution as part of a downstream diversification of the
principal business of the Group.

The Board considers that the terms of the Acquisition were arrived at after arm’s length
negotiations with the Vendors and the terms of the Agreement are fair and reasonable and in
the interests of the Shareholders as a whole.

A circular containing details of the Acquisition will be dispatched to Shareholders as soon
as practicable in accordance with Rule 19.38 of the GEM Listing Rules.

DEFINITIONS

“Acquisition” the acquisition of the Sale Shares pursuant to the Agreement

“Agreement” the share transfer agreement taking effective on 1st
September, 2004 entered into between the Vendors and the
Purchasers pursuant to which, inter alia, the Vendors agreed
to sell and the Purchasers agreed to purchase the Sale Shares

“BH Wen” xit#e (Wen Beihai), an individual resident in the PRC

“Board” the board of Directors

“CAOCL” Communications Appliances Ou Chung Limited, a company
incorporated in Macao with limited liability and is 100%
beneficially owned by the Vendors

“Company” Vodatel Networks Holdings Limited



“Directors”
“Exchange”

“GEM”

“GEM Listing Rules”
“Group”

“HKS$”

“Hong Kong”

“KL Lin

“Macao”

“MOP”

“OCCL”

“PRC”

“Purchasers”

“Sale Shares”

“Shareholders”

“SH Liang”

“TCM”

“Vendors”

“VHKL”

the directors of the Company

the Stock Exchange of Hong Kong Limited

the Growth Enterprise Market of the Exchange

the Rules Governing the Listing of Securities on GEM
the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the
People’s Republic of China

##% (Li Kaile), an individual resident in the PRC

the Macao Special Administrative Region of the People’s
Republic of China

Macao Patacas, the lawful currency of Macao

Ou Chung Company Limited, incorporated in Hong Kong
with limited liability and an indirectly wholly-owned
subsidiary of the Company

the People’s Republic of China, but for the purposes of this
announcement and for geographic reference only, excludes
Taiwan, Macao and Hong Kong

OCCL and VHKL

1 share of MOP60,000 held by BH Wen, 1 share of
MOP20,000 held by KL Li and 1 share of MOP20,000 held
by SH Liang in the issued share capital of CAOCL,
representing the entire issued share capital of CAOCL

holders of shares of HK$0.10 each in the share capital of the
Company

gt (Liang Shihe), an individual resident in the PRC

Teleconcept-Multimedia N.V., incorporated in the Kingdom
of the Netherlands with limited liability and an indirectly
owned subsidiary of the Company

BH Wen, KL Li and SH Liang

Vodatel Hong Kong Limited, incorporated in Hong Kong
with limited liability and an indirectly wholly-owned
subsidiary of the Company



For the purpose of this announcement, conversions of MOP into HK$ are made, for
illustration purposes only, at the rate of MOP1.00=HK$0.97. No representation is made that
any amounts in MOP or HK$ could have been or could be converted at the above rates or
at any other rates at all.

By order of the Board
José Manuel dos Santos

Chairman
Hong Kong, 3rd September, 2004
Executive Directors Independent non-executive Directors
José Manuel dos Santos Chui Sai Cheong
Yim Hong Lo King Chiu Charles

Kuan Kin Man
Monica Maria Nunes

This announcement, for which the Directors collectively and individually accept full responsibility, includes
particulars given in compliance with the GEM Listing Rules for the purpose of giving information with regard
to the Company. The Directors, having made all reasonable enquiries, confirm that, to the best of their knowledge
and belief: (1) the information contained in this announcement is accurate and complete in all material respects
and not misleading; (2) there are no other matters the omission of which would make any statement in rhis
document misleading; and (3) all opinions expressed in this announcement have been arrived at after due and
careful consideration and are founded on bases and assumptions that are fair and reasonable.

This announcement will remain on the “Latest Company Announcements” page of the GEM website for at least

seven days from the day of its posting and on the website of the Company at www.vodatelsys.com.

* For identification purpose only
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“Subsidiary”

iR T Dt et

“Substantial Shareholder”

“Tcwm”

“Three-Month Period”

“TideStone”

“VHL?

includes:

{a) the meaning attributed to it in section 2 of
the CO;

(b) any entity which is accounted for and

consolidated in the audited consolidated
accounts of another entity as a Subsidiary
pursuant to applicable HKFRS or IFRS; and

(c) any entity which will, as a result of acquisition
of its equity interest by another entity, be
accounted for and consofidated in the next
audited consolidated accounts of such other
entity as a Subsidiary pursuant to applicable
HKFRS or IFRS

in relation to a company means a person who is
entitled to exercise, or control the exercise'of, 10%
or more of the voting power at any general meeting
of the Company

Teleconcept-Multimedia N.V., incorporated in the
Kingdom of the Netherlands with limited liability
and an indirectly owned Subsidiary of the
Company

the three months ended 30th September, 2004 '

FREEEF (L8) BIRAQRF, established in the
People’s Republic of China with limited liability and
indirectly owned Subsidiary of the Company

Vodatel Holdings Limited, incorporated in BVI with
limited liablility and a directly wholly-owned
Subsidiary of the Company

By order of the Board
José Manuel dos Santos
Chairman

Hong Kong, 11th November, 2004

Executive Directors:
José Manuel dos Santos
Yim Hong

Kuan Kin Man

Monica Maria Nunes

Independent non-executive Directors:
Chui Sai Cheong

Lo King Chiu Charles

Fung Kee Yue Roger
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“IVR”

“lLenders”

“LRL”
“Macao”

“Main Board”

“Mainland China”
“Member(s)”

“MICE”
“MIHL"

“Santos’ Family Trust’

“SFO”

“Share(s)’

"SMS”

interactive voice response

Banco Comercial de Macau S.A., CITIC Ka Wah
Bank Limited, Industrial and Commercial Bank of
China {Asia) Limited, HSH Nordbank AG, Hong
Kong Branch and Standard Chartered Bank (Hong
Kong) Limited

Lois Resources Limited, a company incorporated
in BVI with limited liabilities

the Macao Special Administrative Region of the
People’s Republic of China

the stock market operated by the Exchange prior
to the establishment of GEM (excluding the
options market) and which stock market continues
to be operated by the Exchange in parallel with
GEM. For the avoidance of doubt, the Main Board
excludes GEM

the People’s Republic of China, other than the
regions of Hong Kong, Macao and Taiwan

duly registered holder(s) from time to time of the
Shares

meetings, incentives, conferences and exhibitions

Megalinfo Holdings Limited, incorporated in
Bermuda with limited liability, an indirectly owned
subsidiary of the Company and whose shares are
listed on GEM

the existing trust whereby the family members of
José Manual dos Santos are the discretionary
objects and which assets include a controlling
stake of 47.80% of the issued share capital of the
Company.

the Securities and Futures Ordinance (Cap. 571
of the Laws of Hong Kong) as amended from time
to time

share(s) of HK$0.10 each is the capital of the
Company

short message services

17




“Gazetted Newspapers”

“GEM”

“GEM Listing Rules”

“GEM Website"

“GSM”
“Group”

“Guarantee”’

uHK$u

“HKFRS”

“HKICPA"

“Holding Company”
“Hong Kong"

“IFRS”

those newspapers which are, from time to time,
specified in the list of newspapers issued and
published in the Gazette for the purposes of
section 71A of the CO by the Chief Secretary of
the Government of Hong Kong

the Growth Enterprise Market operated by the
Exchange

the Rules Governing the Listing of Securities on
GEM, made by the Exchange from time to time

the internet website operated by the Exchange
for the purposes of GEM

Global System for Mobile Communications

the Company and its subsidiaries I

the deed of guarantee and indemnity executed
by the Company in favour of the Agent and the
Lenders on 26th September, 2003 in respect of
the obligation of VHL under the Agreement

Hong Kong Dollar, the lawful currency of Hong
Kong

financial reporting standards approved by the
Council of the HKICPA, and includes all
Statements of Standard Accounting Practice and
interpretations of HKFRS approved by the HKICPA
from time to time

Hong Kong Institute of Certified Public
Accountants

the meaning attributed to it in section 2 of the CO

the Hong Kong Special Administrative Region of
the People’s Republic of China

financial reporting standards and interpretations
approved by the International Accounting
Standards Board, and includes all International
Accounting Standards and interpretations issued
under the former International Accounting
Standards Committee from time to time
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“Board”
‘BVI”

*CAOCL”

“"CDMA”

“Chief Executive”

“«CO”

“Company”

“Controlling Shareholder”

“Director(s)”

“ERL”

“Exchange”

“Fifteen-Month Period”

the board of the Directors

the British Virgin Islands

Communications Appliances Ou Chung Limited,
incorporated in Macao with limited liability and an
indirectly wholly-owned Subsidiary of the
Company

Code Division Multiple Access

a person who either alone or together with one or
more other persons is or will be responsible under
the immediate authority of the Board for the
conduct of the business of the Company

the Companies Ordinance (Cap. 32 of the Laws
of Hong Kong) as amended from time to time

Vodalel Networks Holdings Limited

any person who is or group of persons who are
together entitled to exercise or control the exercise
of 30% (or such other amount as may from time
to time be specified in the Code on Takeovers and
Mergers approved by the Securities and Futures
Commission, established under section 3 of the
Securities and Futures Commission Ordinance
(Cap 24 of the Laws of Hong Kong) and continuing
in existence under section 3 of the SFO, as
amended from time to time, as being the level for
triggering a mandatory general offer) or more of
the voting power at general meetings of the
Company or who is or are in a position to control
the composition of a majority of the Board

the director(s), includes any person who occupies
the position of a director, by whatever name called,
of the Company

Eve Resources Limited, a company incorporated
in BV with limited liabilities

The Stock Exchange of Hong Kong Limited, a
company incorporated in Hong Kong with limited
liability

the fifteenth months ended 30th September, 2004
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In default of the above undertaking, the Agent may declare all obligations
under the Agreement to be immediately due and payable.

This section is made pursuant to rule 17.20 of the GEM Listing Rules.

COMPETING INTERESTS

None of the Directors or any person who is (or group of persons who
together are) entitled to exercise or control the exercise of 5% or more of the
voting power at general meetings of the Company and who is (or are) able, as
a practical matter, to direct or influence the management of the Company had
an interest in a business, which competes or may compete with the business
of the Group.

AUDIT COMMITTEE

The Company established an audit committee on 10th February, 2000
with written terms of reference in compliance with Rules 5.28 and 5.29 of the
GEM Listing Rules. The audit committee has three members compl’ising the
three independent non-executive Directors, Chui Sai Cheong, Lo King Chiu
Charles and Fung Kee Yue Roger.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES

During the Three-Month Period and the Fifteen-Month Period, neither the
Company nor any or its Subsidiaries has purchased, sold or redeemed any of
the listed securities of the Company.

DEFINITIONS
“Agent” Standard Chartered Bank (Hong Kong) Limited
“Agreement” the foan facility agreement effective on 26th

September, 2003 entered into between VHL, the
Lenders and the Agent referring to the
US$15,000,000 term loan facility

“Associated Corporation”  a corporation —

(a) which is a Subsidiary or Holding Company
of the Company or a Subsidiary of the
Holding Company of the Company; or

(b) (not being a Subsidiary of the Company) in
which the Company has an interest in the
shares of a class comprised in its share
capital exceeding in nominal value one-fifth
of the nominal value of the issued share of
that class



Notes:

(1) As at 30th September, 2004, these Shares were held in the name of ERL. The
entire issued share capital in ERL is in turn held by LRL.

(2) Options were granted by the Company under a share option scheme. Since both
ERL and LRL were interested in more than one-third of the issued share capital of
the Company at 30th September, 2004, they were deemed to have a short position
in the 15,188,000 underlying Shares.

(3) LeiHon Kin, the spouse of José Manuel dos Santos, was deemed to be interested
in all the interests of José Manuel dos Santos.

LOAN AGREEMENTS WITH COVENANTS RELATING TO SPECIFIC
PERFORMANCE BY CONTROLLING SHAREHOLDERS

The purpose of the loan is for general corporate purposes and for general
working capital. VHL may only drawdown the loan between the period
commencing on and including the date of the Agreement and ending on the
date 6 months thereafter. VHL shall repay the loan drawn down by 4 consecutive
equal semi-annual instalments commencing on the date 18 months afier the
date of the Agreement. Notwithstanding the above, all outstanding amount
under the Agreement shall be repaid on the date 36 months after the date of
the Agreement. The interest rate is London interbank offered rate plus 1.35%.

Under the GEM Listing Rules, the Company is required to make a
disclosure where the Company or any of its Subsidiaries enters into other
agreements that include a condition imposing specific performance obligations
on any Controlling Shareholder and breach of such obligation will cause a
default in respect of the loan that is significant to the operations of the Company.
Under the Guarantee and the Agreement, the Company and VHL undertake
with the Agent and each of the Lenders that each of them shall procure that:

() the trustee of Santos’ Family Trust (being the Controlling Shareholder)
shall at all times have as its trust assets, directly or indirectly, not less
than 35% of each class of the issued voting share capital in the Company
and that the service agreement between José Manuel! dos Santos and
the Company dated 10th February, 2004 is not amended or terminated
without the prior written consent of the Agent; and

(i) the Santos’ Family Trust shall not (whether by a single transaction or
a number of related or unrelated transactions and whether at the
same time or over a period of time) voluntarily dispose of more than
5% of its shareholdings in the Company without the prior written
consent of the Lenders, the aggregate of whose participants exceeds
66% of the loan or if no advances have been made or are outstanding
the aggregate of whose commitment exceed 66% of the undrawn
balance of the commitment (such consent not to be unreasonably
withheld or delayed).

13



(3) Options were granted by the Company under a share option scheme. Since José
Manuel dos Santos was interested in more than one-third of the issued share capital
of the Company at 30th September, 2004, he was deemed to have a short position
in the 15,188,000 underlying Shares.

(4) The personal interest of Yim Hong comprised 7,357,500 Shares and 900,000
underlying Shares in respect of share options granted by the Company to him. The
aforesaid interest is held by Yim Hong as beneficial owner.

(5) The personal interest of Kuan Kin Man comprised 12,262,500 Shares and 900,000
underlying Shares in respect of share options granted by the Company to him. The
aforesaid interest is held by Kuan Kin Man as beneficial owner.

(6) The personal interest of Monica Maria Nunes comprised 2,452,500 Shares and
900,000 underlying Shares in respect of share options granted by the Company to
her. The aforesaid interest is held by Monica Maria Nunes as beneficial owner.

SUBSTANTIAL SHAREHOLDERS' INTERESTS AND SHORT POSITIONS
IN THE SHARES AND UNDERLYING SHARES !

As at 30th September, 2004, the following persons {other than a Director
or Chief Executive) had interests or short positions in the Shares and underlying
Shares which is recorded in the register required to be kept under section 336
of the SFO: |

Aggregate iong and short positions in the Shares and (in respect of equity
derivatives) underlying Shares

Number of
underlying
Shares  Approximate %
{in respect of the issued
Long position/ Nature of Number of ofshare  share capital of
Name short position interest Shares held option} held the Company
ERL Long position Corporate interest 293,388,000 — 47.80%
{Note 1)
Short position Corporate interest - 15,188,000 247%
{Nofe 2}
LRL Long position Corporate interest 293,388,000 - 47.80%
(Note 1)
Short position Corporate interest - 15,188,000 247%
{Note 2) .
LeiHonKin  Long position Family inlerest 293,988,000 - 47.89%

(Note 3) Short position Corporate interest - 15,188,000 247%




DIRECTORS’ INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES OF THE COMPANY OR ANY
ASSOCIATED CORPORATIONS

As at 30th September, 2004, the relevant interests and short positions of
the Directors or Chief Executive in the Shares, underlying Shares and
debentures of the Company or its Associated Corporations which will be required
to be notified to the Company and the Exchange pursuant to Divisions 7 and 8
or Part XV of the SFO (including interests and short positions which he is taken
or deemed to have under such provisions of the SFO) or will be required
pursuant to section 352 of the SFO, to be entered in the register referred to
therein or will be required, pursuant to rules 5.46 to 5.68 of the GEM Listing
Rules relating to securities transactions by the Directors to be notified to the
Company and the Exchange were as follows:

Aggregate long and short positions in the Shares and (in respect of equity
derivatives) underlying Shares

Number of
underlying
Shares {in  Approximate %
respectof  of the issued

Long position/  Nature of Numberof  share option) share capital of

Name of Director short position  interest Shares held held  the Company
José Manuel Long position ~ Corporate 293,388,000 - 47.80%

dos Santas inferest/founde
' of a discretionary
trust (Nofe 1}

Longposion  Personal {Nofe 2) - £00,000 0.10%

1 Short position  Corporate interest (Nofe 3) - 15,188,000 241%

Yim Hong Long position  Personal (Note 4 7,357,500 900,000 1.35%
Kuan Kin Man Long posiion ~ Personal {Nofe 5} 12,262,500 900,000 214%
Monica MariaNunes ~ Long posifion  Personal {Note 6) 2,452,500 900,000 0.55%

Notes:

(1) As at 30th September, 2004, these Shares were held in the name of ERL. The
entire issued share capital in ERL was in turn held by LRL, a company wholly-
owned by José Manuel dos Santos as trustee of Santos’ Family Trust.

(2) The personal interest of José Manuel dos Santos comprised 600,000 underlying
shares in respect of share options granted by the Company to him. The aforesaid
interest is held by José Manuel dos Santos as beneficial owner.
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REVIEW OF OPERATING RESULTS

Change of Financial Year End

To realign the financial and taxation year-end of the Subsidiaries of the
Company, the financial year-end of the Company has been changed from 30th
June to 31st December. Therefore, this report contained the fifth quarterly results
of the Group for the Three-Month Period. Financial statements for 18 months
ended 31st December, 2004 will be published and sent to Members on or
before 31st March, 2005.

Turnover and Profitability

During the Three-Month Period, despite lowered turnover from our
networks infrastructure business, revenue contribution from TCM and CAOCL
effectuated turnover for the Three-Month Period to reach HK$89.7 million and
turnover for the Fifteen-Month Period to reach HK$465.3 million. Nevertheless,
attributable to weak operating results from networks infrastructure business of
the Group, coupled with the share of loss of TCM due to poor responses to
some advertising campaigns launched in the market during the Three-Month
Period, amortization of the goodwill arose from the acquisition of TCM and the
share of the loss of MIHL, total loss for the Three-Month Period amounted to
HK$10.9 million. Overall, attributable to the gains on disposal from spinning off
of MIHL, we continued to registered net profit for the Fifteen-Month Period of
HK$10.0 million.

Capital Structure, Liquidity and Financial Resources

Despite weakened operating results for the Three-Month Period, the Group
continued to maintain a healthy capital structure with cash on hand as at 30th
September, 2004 of HK$236.5 million. Total borrowings amounted to HK$145.4
million, translating to a gearing ratio (total borrowings/shareholders’ funds) of
40.6%.
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TCM

“Our 60%-owned Subsidiary, TCM, continued to focus on media, enterprise
communications, entertainment for consumers and direct marketing markets
and is engaged in the provision of multi-media value-added services via IVR,
interactive internet solutions and premium SMS. Supported by the IVR and
SMS piatforms of the Group, the rollout of interactive television and radio
programs continued to be very successful. During the Three-Month Period,
TCM supported a television operator in the Kingdom of Spain, to roll out various
new television shows and supported radic stations to roll out a Call&Win radio
program. The radio program is sponsored by a Spanish leading travel agent,
that offers callers the chance to win different worldwide trips by calling in. In
respect to SMS business, TCM introduced the “family names coat of arms”
and has received positive responses with over hundreds of SMS per day during
trail launching.

CAOCL

During the Three-Month Period, the Group acquired one of the leading
distributors of mobile handsets in Macao. With an established distribution
network of over 100 local mobile handsets retailers, CAOCL is the authorized
distributor of mobile handsets of Siemens Mobile from the Federal Republic of
Germany, Alcatel from the French Republic and LG, Pantech, Innostream and
GEO from the Republic of Korea. CAOCL is also one of the largest mobile
handsets repair and service centres in Macao, serving both retailers and
telecommunications service providers.

The acquisition of CAOCL is another transformation move of the Group to
broaden the business scope of the Group and a means to secure a more stable
and recurring revenue base. The acquisition of CAOCL has also provided a
solid foundation for the Group when tendering for the CDMA2000 1X services
licence in Macao.

With rapid development in industries of gaming, tourism, conventions and
exhibitions, and the hosting of large-scale sports and cultural activities, the
Government of Macao is expecting that Macao will attract a large number of
tourists and visitors for business or pleasure from all over the world. In
anticipation that tourists and visitors may not necessarily adopt the GSM
standard, therefore, the Government of Macao has introduced a CDMA2000
1X services licence so that tourists and visitors adopting the CDMA standard
can still stay connected during their visits in Macao. As a means to further
diversify our portfolio and strengthen the revenue base of the Group, it has
submitted a bid to tender for the CDMA2000 1X services licence. 1t is expected
that the result of the tender will be announced before end of March 2005.
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REVIEW OF BUSINESS ACTIVITIES

Networks Infrastructure

Sluggish capital spending by telecommunications service providers on data
networking infrastructure and increasing competition from local equipment
manufacturers in Mainland China continued to put pressure on the networks
infrastructure business of the Group in Mainland China during the Three-Month
Period. Nevertheless, as the Group moved into the end of 2004, it witnessed a
slight comeback of capital spending by telecommunications service providers. As
at 30th September, 2004, the Group has secured over HK$60 million from various
telecommunications service providers and enterprises, including Heilongjiang Cable
TV operator, Zhejiang China Telecom and Guangdong China Telecom.

The strong business momentum of Macao continued to provide numerous
business opportunities for the Group. During the Three-Month Period, the Group
concluded a contract to provide the networking infrastructure at the core dome
that will host major events during the 2005 East Asian Games and thé project,
which the Group partnered with Motorola Asia Pacific Limited, for the supply of a
digital TETRA radio system for the police department of the Government of Macao.

Aggregate value of total contracts awarded as at 30th September, 2004,
including Maintand China and Macao, amounted to over HK$130 million.

During the Three-Month Period, TideStone in Shanghai continued to
successfully capitalize on the customer base of the Group by cross selling its
Operation Support System to Chongging China Telecom and being awarded a
contract.

MIHL

During the Three-Month Period, in addition to the continued development
and enhancement of existing applications of MIHL, including Megalmage
(document imaging application), MegaMax (surveillance solution), MegaERP
(enterprise resources planning application) and MegaECM (effective
communications management solution), to capitalize on the business
opportunities brought from the introduction and promotion of e-government by
the Government of Macao and the upcoming 2005 East Asian Games, MIHL
has completed development of two new applications, namely an automatic traffic
clearance system, which deploys the image counting application, to accommodate
patrol of traffic, and a hospitality and logistics management system, which is a
database and management system that handies mass volume of registrations,
identification confirmations, accommodation, transportation, etc. With the vision
of the Government of Macao to position Macao as an entertainment, gaming
and tourism city, as well as an international city for hosting MICE, the 2 newly
developed applications best-fit organizers of MICE to handie logistics
arrangements and the security/police force to manage flow of traffic.



Capital Investment

Share redemption revaluation ~ Merger Exchange Statutory  Retained
premium  reserve  Feserve  feserve  reserve  reserve  earnings Total
HKS000  HKS'000  HKS000  HKS000  HKS000  HKS000  HKS000  HKS000
Al 1l July, 2002 86,590 702 2312) 35549 (10) — W79 268238
Share premium on
issuance of Shares 11,086 - - - - - - 11,086
Sumlus on revaluation
of non-trading
securiies - - 14 - - - - 114
Reserves transfemed to
profit and loss account
upon dispasal of 3
non-rading security - - (1,900) - - - - {1.900)
Exchange differences
arising on transtation
of accounts of overseas
Subsidiaries and an
associated company - - - - 118 - - 118
Provision of Macao
statutory reserve - - - - - 49 {49) -
Profit attributable to
Members - - - - - - 10,59 10,504
200112002 Final .. " e
dividend paid - - - - - - {3040)  (3.040)
20022003 Interim
dividend paid - - - - - - (6138)  (6.138)
AtSOThJiune,2003 97,676 02 {4158} 35549 108 49 149446 279072
7
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Reserves

Capital Investment

Share redemption revaluation ~ Merger Exchange Statutory  Retained
premium  reserve  reserve  feserve  feserve  reserve  earnings Total
HK$'000  HKS000  HKS'000  HKSO000  HKS000  HKS000  HKS000  HKSDOO
At1st July, 2003 97876 702 (4,158) 35549 108 49 149146 219072
Surplus on
revaluation of
non-rading
securities - — 1249 - - - - 12249
Exchange
differences arising
on translation of
accounts of
overseas
Subsidries - - - - 5 - 45
Group reorganization - - - 4094 — - - 4,004
Profit attributable to
Members - - - - - — 10009 10009
200212003 Final
dividend paid - - - - - - {3069)  (3,069)
Special interim
dividend paid - - - - - - (3344)  (3344)
2003/2004 Interim
dividend paid - - - - - - (3089)  (3.069)
At 30th Seplember, 2004 97,676 702 8.091 38,643 164 49 140673 295948




Dividend

~ The Board does not recommend dividend payment for the Three-Month Period
(three months ended 30th September, 2003: Nil).

Earnings/lloss) per Share

The calculation of the basic and diluted earnings/(loss) per Share is based on the
following data:

Three months Twelve months
ended 30th Fifteen- ended 30th
Three-Month  September, Month June, E
Period 2003 Period 2003
HK$000 HK$'000 HK$000 HK$'000
Earnings/lioss) y
Eamings/(loss) for the purpose
of basic eamings/(loss)
per Share (10,845) 702 10,009 10,594
Effect of dilutive potential
ordinary Shares:
Interest on convertible bonds — 46 — —
Earnings/{loss) for the purpose
of diluted eamings/({loss) .
per Share (10,845) 748 10,009 10,594 :
‘ ‘000 ‘000 ‘000 ‘000
Number of Shares
Weighted average number of
ordinary Shares for the
purpose of basic
earnings/(loss) per Share 613,819 613,819 613,819 609,966
Effect of dilutive potential
ordinary Shares:
Convertible bonds — 4,863 — 3
Weighted average number of
ordinary Shares for the
purpose of diluted
earnings/(loss) per Share 613,819 618,682 613,819 609,969




NOTES:

1. Principal accounting policies

The accounting policies adopted are consistent with those followed in the preparation
of the accounts of the Group for the year ended 30th June, 2003.

2. Deemed disposal gain

On 19th January, 2004, the shares of MiHL, previously a wholly-owned subsidiary
of the Company, were listed on GEM. As a result, the shareholding of the Company
in MIHL has been diluted to 61.05%, which resulted in a gain of HK$10,769,000
arising from the deemed disposal.

3. Taxation

No provision for the profits tax of Hong Kong has been made in the accounts, as
the Group does not have any estimated assessable Hong Kong profits for the
periods under review. |

The complimentary profits tax of Macao has been calculated at 15.75% on the
estimated assessable profits of Subsidiaries operating in Macao for the periods
under review. !

The profits tax in Mainland China has been calculated at 33% on the estimated
assessable profits of Subsidiaries operating in Mainland China.

Taxation on overseas profits has been calculated on the estimated assessable
profit for the period at the rates of taxation prevailing in the countries in which the
Subsidiaries of the Company operate.

The amount of taxation charged to the consolidated profit and loss account

represents:
Three months Twelve months
ended 30th ended 30th
Three-Month September, Fifteen-Month June,
Period 2003 Period 2003
HK$'000 HK$'000 HK$'000 HK$'000
Hong Kong profits tax — — — -
Macao complimentary profits
taxf{overprovision) (257) 74 65 2,392
Mainland China profits tax 75 135 541 266
Overseas taxation overprovision
in prior year (647) — (647) —
(829) 209 ) . 2,658

There was no material unprovided deferred taxation for the Three-Month Period
and Fifteen-Month Period (three months ended 30th September, 2003 and twelve
months ended 30th June, 2003: Nil).
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FIFTH QUARTER RESULTS

On behalf of the Board, | am pleased to present the unaudited consolidated
results of the Group for the Three-Month Period and Fifteen-Month Period as
follows:

Three months Twelve months
ended 30th ended 30th
Three-Month  September, Fifteen-Month June,
Period 2003 Period 2003
(Unaudited)  {Unaudited}  {Unaudited)
Note HK$'000 HK$:000 HK$'000 HK8'000
Tumover 89,678 83,715 465,261 388,794
Cost of sales (71,724) (64,492) {371,825) (301,986}
Gross profit 17,954 19,223 93,436 86,808
Other revenues 4973 204 9,335 5,886
Selling and
administrative
expenses (32,767) (17,627) (102,815) (76,881)
Operating profit/(loss) (9,840) 1,800 (44) 15,813
Finance cost {908) {198) {2,102} (635)
Deemed disposal gain 2 L T, T 10,769 —
Share of loss of
associated companies (214) (276) (771) (2,488)
Profit/{loss) before
taxation (10,960) 1,326 7,852 12,690
Taxaon ! 3 829 (209) 41 (2,658)
Profit/{loss) after taxation (10,131) 1117 7,893 10,032
Minority interests (714) (415) 2,116 562
Profit/(loss) attributable
to shareholders {10,845) 702 10,008 10,594
Dividend 4 — — 6,413 9,207
Earnings/(loss) per
share (HK cents) 5
— Basic (1.8) 0.1 16 17
— Diluted (1.8) 0.1 16 17




BUSINESS AND FINANCIAL HIGHLIGHTS FOR THE THREE-MONTH
PERIOD AND FIFTEEN-MONTH PERIOD

Turnover for the Three-Month Period and the Fifteen-Month Period
amounted to HK$89.7 million and HK$465.3 million respectively. Net profit
for the Fifteen-Month Period was HK$10.0 million

Over HK$130 million worth of contracts secured as at 30th September,
2004 from the Government of Macao, the Macao 4th East Asian Games
Organising Committee and various telecommunications service providers
in Mainland China

TideStone successfully secured a contract from Chongging China Telecom
for the installation of our Operation Support System

Completed the acquisition of 100% equity interest of CAOCL, one of the
leading distributors of mobile handsets in Macao with an established
distribution network of over 100 local mobile handsets retailerﬁ

MIHL completed development of 2 new applications, namely an automatic
traffic clearance system and a hospitality and logistics management system




CHARACTERISTICS OF GEM

- GEM has been established as a market designed to accommodate
companies to which a high investment risk may be attached. In particular,
companies may list on GEM with neither a track record of profitability
nor any obligation to forecast future profitability. Furthermore, there may
be risks arising out of the emerging nature of companies listed on GEM
and the business sectors or countries in which the companies operate.
Prospective investors should be aware of the potential risks of investing
in such companies and should make the decision to invest only after due
and careful consideration. The greater risk profile and other characteristics
of GEM mean that it is a market more suited to professional and other
sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a
risk that securities traded on GEM may be more susceptible to high market
volatility than securities traded on the Main Board and no assurance is
given that there will be a liquid market in the securities traded on GEM.

The principal means of information dissemination on GEM is
publication on the internet website operated by the Exchange. Listed
companies are not generally required to issue paid announcements in
Gazetted Newspapers. Accordingly, prospective investors should note
that they need to have access to the GEM Website in order to obtain up-
to-date information on GEM-listed issuers.

The Exchange takes no responsibility for the contents of this document,
makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this document.

This c‘!ocument, for which the Directors collectively and individually accept
full responsibility, includes particuiars given in compliance with the GEM Listing
Rules for the purpose of giving information with regard to the Company. The
Directors, having made all reasonable enquiries, confirm that, to the best of
their knowledge and belief: 1. the information contained in this document is
accurate and complete in all material respects and not misleading, 2. there are
no other matters the omission of which would make any statement in the
document misleading, and 3. all opinions expressed in this document have
been arrived at after due and careful consideration and are founded on bases
and assumptions that are fair and reasonable.
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